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JUN  1 2  1973 


Boston  Redevelopment  Authority 

New   City   Hall  ^-st^ 

One    City    Hall   Square  '''^''^OM  ptUit. 

Boston,  Massachusetts   02201  '^f^W 

Gentlemen : 

In  view  of  the  lapse  of  several  months  since  !Jovember  2  8, 

1972,  when  we  mutually  entered  into  a  Letter  of  Intent  v;lth  respect 

to  the  proposed  Park  Plaza  Urban  Renewal  Project,  and  the  delay 

in  the  anticipated  commencement  of  the  Project,  it  is  agreed  that 

the  Letter  of  Intent  be  reconfirmed  with  such  modifications  as 

are  now  appropriate.   Accordingly,  the  Letter  of  Intent  is  hereby 

restated  so  as  to  read  as  follows: 

LETTER  OF  INTENT  ■ 

Boston  Redevelopment  Authority 

New  City  Hall 

One  City  Hall  Square 

Boston,  Massachusetts  02201 

Gentlemen: 

Re :   Park  Plaza 

This  letter  sets  forth  the  present  intentions  of  the 
undersigned,  Boston  Urban  Associates  ("Urban"),  for  the  proposed 
development  of  certain  parcels  of  land  in  the  proposed  Redevelop- 
ment Area  commonly  known  as  Park  Plaza. 

This  proposal  covers  and  includes  the  three  land  areas 
sometimes  referred  to  by  the  Boston  Redevelopment  Authority  (the 
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"Authority")  as  Parcels  1,  2  and  3  of  the  Park  Plaza  Urban  Renev/al 
Area,  suitably  identified  on  the  plan  annexed  to  this  Letter  of 
Intent.   Intended  to  be  included  as  a  part  of  the  land  area  the 
Authority  has  from  time  to  time  referred  to  as  Parcel  One  is  the  ' 
Eastern  Gas  and  Fuel  Associates  property.   These  land  areas  are 
covered  by  the  Park  Plaza  Urban  Renewal  Plan,  approved  by  the 
Boston  City  Council  (the  "Council")  and  submitted  for  approval  by 
the  State  Department  of  Community  Affairs  (the  "State").   The 
Director  of  the  Authority  shall  be  referred  to  as  the  "Director". 

■  The  Authority's  right  and  power  to  undertake  the  Park 
Plaza  Urban  Renewal  Project  are  subject  to  the  final  and  uncon- 
ditional approval  of  the  Plan  under  Chapter  121B  of  the  General 
Laws,  and  Urban 's  performance  hereunder  is  subject  to  the  Authority's 
obtaining  such  approval  within  a  reasonable  time  and  to  the  per- 
formance by  the  Authority  of  its  obligations  hereunder,  including 
the  acquisition  and  disposition  of  land  to  Urban,  pursuant  to  a  ' 
schedule  to  be  mutually  agreed  and  to  be  continued  In  the  Land 
Disposition  Agreement  hereinafter  described. 

The  Authority  and  Urban  agree  to  cooperate  with  each 
other  to  carry  out  the  development  contemplated  by  the  Plan  and 
this  Letter  of  Intent,  and  Urban  has  further  agreed  separately 
to  submit  a  proposal  for  the  development  of  Parcel  ^  and  to  offer 
its  professional  services  to  a  non-profit  or  citizens'  group 
designated  as  the  developer  of  Parcel  5- 
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PART  I. 
INTRODUCTIONS  AND  DEFINITIONS 

Urban  has  been  tentatively  designated  as  the  Redcveloper 
in  Park  Plaza,  subject  to  agreement  between  Urban  and  the  Auth- 
ority upon  a  satisfactory  form  of  Land  Disposition  Agreement  or 
Agreements  (herein  collectively,  the  "Land  Disposition  Agreement") 
and  formal  execution,  delivery  and  performance  thereof.   The 
development  (the  "Project")  which  Urban  proposes  consists  of  the 
following  elements : 

(a)  building  areas  intended  for  use  as  business 
offices  ("Offices); 

(b)  building  areas  intended  for  use  as  retail 
shopping  and  service  facilities  ("Retail"); 

(c)  a  building  area  intended  to  be  used  as  a 
hotel  ("Hotel"); 

(d)  building  areas  to  be  used  as  garages  ("Garages"); 

(e)  building  areas  to  be  used  as  apartments 
("Apartments");  and  finally 

(f)  pedestrian  walkways  between  building  areas. 

In  addition,  open  areas  (the  "Open  Areas")  in  and  about 
Park  Plaza,  and  a  part  of  the  Project  proper,  shall  be  developed 
by  Urban  incident  to  construction  of  portions  of  the  Project,  all 
of  which  shall  be  improved  by  amenities  such  as  landscaping,  light- 
ing, street  furniture,  and  other  items  suitable  and  appropriate 
to  the  Project  in  accordance  with  the  Plan.   Urban  recognizes  that 
the  Director  shall  determine  whether  the  'aforementioned  improve- 
ments are  in  conformity  v/ith  the  Plan. 
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The  parcels  of  land  within  the  Project  area  will  be  put 
to  multiple  uses.   For  example,  certain  of  the  Apartments  will  be 
constructed  over  retail  stores  and  certain  offices  will,  likewise 
be  constructed  over  retail  stores. 

For  convenience  of  reference,  land  in  Park  Plaza  has 
been  redivided  and  classified  according  to  the  Schedule  entitled 
"Development  Schedule  for  the  Various  Stages  of  Park  Plaza", 
annexed  hereto,  by  reference  to  the  timing  under  which  such  land 
Is  presently  intended  to  be  developed  (although  the  actual  timing 
and  program  of  development  will  be  adjusted  as  to  be  mutually 
agreed  to  reflect  causes  beyond  Urban's  reasonable  control, 
including  past  and  future  delays  in  the  approval  of  the  Project 
and  the  availability  of  land  for  the  various  stages  of  development) 
For  example,  the  area  presently  proposed  to  be  improved  with  a 
hotel  and  parking  garage  is  entitled  "Stage  A".   References  herein- 
after to  such  "Development  Schedule"  or  to  any  Stage  described 
therein  or  to  the  timing  of  any  Stage  of  the  development  shall  be 
deemed  to  include  such  adjustments  as  may  be  mutually  agreed  by 
reason  of  such  causes . 

The  designation  of  the  several  parcels,  and  the  division 
lines  among  parcels,  are  diagrammatic  only,  and  are  not  intended 
to  indicate  with  precision  property  boundary  lines,  since  the 
determination  of  such  boundary  lines  cannot  usefully  be  made  until 
plans  have  reached  a  more  definitive  stage. 

The  Authority  shall,  incident  to  the  development  of  the 
Project,  be  responsible  for  performing  or  causing  to  be  performed 


the  site  work  Itemized  in  the  schedule  annexed  hereto  entitled 
"BRA  Site  Oblieations"  v/hich  included  relocation  of  public  v;ays 
and  public  easements. 
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PART  II 
I  FIRST  PHASE  ACTIVITIES 

Section  2.1.   Building  Study  and  Schematic  Design 

■  Promptly  after  the  Authority's  acknov/ledgment  that  this 
letter  represents  the  parties'  present  intentions  and  after  final 
and  unconditional  approval  of  the  Plan  under  Chapter  121B  of  the 
General  Laws,  Urban  shall  commence  and,  within  three  (3)  months, 
complete  and  submit  to  the  Authority  for  review,  comment  and 
approval  or  disapproval,  a  building  mass,  use  and  location  study 
("Building  Study")  (which  shall  take  into  account,  among  other 
things,  aesthetic  and  economic  factors)  with  respect  to  the  Project. 

Not  later  than  fifteen  (15)  working  days  after  svibmission 
of  the  Building  Study,  the  Director  of  the  Authority  shall  either 
approve  the  Building  Study  or  notify  Urban  of  the  specific  respects' 
in  which  it  finds  the  Building  Study  to  be  unacceptable. 

If  the  Director  of  the  Authority  does  not  notify  Urban 
within  said  fifteen-day  period  after  submission  of  the  Building  Study 
of  specific  respects  in  which  the  same  is  unacceptable,  the 
Building  Study  shall  be  treated  as  having  been  approved  by  by 
Authority.   In  respect  to  any  specific  matters  in  the  Building  Study 
of  which  the  Director  of  the  Authority  disapproves.  Urban  shall, 
within  fifteen  (15)  working  days  (or  such  additional  time  as  may  be 
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reasonably  required  in  the  circumstances)  after  Urban  receives 
written  notice  of  such  disapproval,  resubmit;  the  entire  BuildlnG 
Study,  altered  in  an  effort  to  remove  the  basis  for  disapproval. 
All  resubmissions  and  subsequent  approvals  or  disapprovals  thereof 
shall  be  made  and  given  in  accordance  with  the  procedure  hereinabove 
provided  for  the  original  submission,  until  the  Building  Study 
shall  be  approved  or  shall  be  treated  as  having  been  approved  by 
the  Authority  as  set  forth. 

Promptly  after  any  approval  by  the  Authority  of  the  Build- 
ing Study,  Urban  shall  commence  the  preparation,  in  conformity  with 
such  approved  Building  Study,  of  the  Schematic  Design  for  the  Project 
In  accordance  with  Stage  I  of  the  standard  Boston  Redevelopment 
Authority  reviev;  process  which  is  known  as  "Schematic  Design"  and 
shall,  as  soon  as  the  same  is  available,  submit  the  same  for  the 
review  and  comment  of  the  Director  and  upon  reaching  an  accord 
thereon,  the  approval  of  the  Schematic  Design.       .  •        •   ' 

Urban  intends  to  retain,  as  the  principal  consulting  archi- 
tect (the  "Architect")  for  the  Project,  the  firm  of  Davis,  Brody  & 
Associates  of  Nev/  York  City.   The  Architect  shall  initially  be 
responsible  for  the  preparation  of  the  Building  Study  and  the 
Schematic  Design.   Urban  also  intends,  hov;ever,  to  retain  the  serv- 
ices of  other  architects  to  work  in  association  with  the  Architect 
for  various  elements  of  the  Project.   No  substitution  of  another 
principal  architect  may  be  made  without  the  consent  of  the  Authority 
which  consent  shall  not  be  unreasonably  withheld. 
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Urban  will  submit  the  Schematic  Deslcn  to, the  Authority 
not  later  than  six  (6)  months  following  Authority  approval  of  the 
Buildinc  Study,  except  as  this  date  may  be  adjusted  due  to  a  delay 
in  the  execution  of  a  Master  Land  Disposition  Agreement.   It  is 
expected  that  Urban  and  the  Authority  will  execute  the  Master  Land 
Disposition  Agreement  within  four  (k)   months  following  Authority 
approval  of  the  Building  Study;  but  if  the  time  required  for 
execution  is  delayed  beyond  four  (^)   months,  then  the  time  v;ithin 
which  submission  of  the  Schematic  Design  is  due  shall  be  postponed 
by  the  amount  of  time  beyond  four  (U)   months  required  for  the 
execution  of  a  Master  Land  Disposition  Agreement. 

Approval  of  the  Plan,  for  all  purposes  of  this  Letter  of 
Intent,  shall  include,  as  a  part  of  the  same,  authorization  from  the 
Council  for  the  City  to  execute  a  Cooperation  Agreement  with  the 
Authority  regarding  the  Site  V/ork  and  authorization  for  Loan  Order 
to  cover  the  estimated  costs  of  the  Site  V/ork.   The  Authority 
shall  promptly  after  the  final  and  unconditional  approval  of  the 
Plan  by  the  State  initiate  preliminary  engineering  services  and 
other  activities  involved  in  the  relocation  and  reconstruction  of 
New  Charles  Street  in  order  not  to  delay  the  performance  of  early 
development  phases.   However,  the  Authority  shall  not  be  required 
to  perform  the  Site  Work  appropriate  for  the  next  scheduled 
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phase  until  the  Authority  has  received  funds  or  security 

Jtherefor  covering  land  acquisition  and  relocation  costs  for  the 
next  scheduled  phase  of  the  Project,  in  amounts  (and  in  the  case  of 
security,  in  form)  satisfactory  to  the  Authority,  and  a  commitment 
on  terms  and  conditions  satisfactory  to  the  Authority  has  been 
secured  for  the  financing  of  demolition  and  construction  of  the  next 
scheduled  phase  of  the  Project. 

Section  2.2.   Approval  of  the  Plan  and  Rezoning 

The  Authority  shall  use  its  best  efforts  to  secure  approval 
of  the  Plan  by  the  State. 

As  soon  as  practicable  after  final  and  unconditional  approval 
of  the  Plan,  the  Director  shall  initiate  the  steps  requisite  to  rezon- 
ing of  the  Project  area.   Such  steps  shall  include,  but  without  limita- 
tion, the  scheduling  of  necessary  public  hearings  and  preparation  of 

appropriate  documents,  all  to  the  end  that  the  Authority  shall  have  made 
all  necessary  recommendations  to  appropriate  City  authority  to  place 

the  Project  area  in  a  so-called  planned  development  area,  as  that 

term  is  defined  in  the  Zoning  Ordinance  for  the  City  of  Boston, 

with  zoning  controls  consistent  v/ith  this  Letter  of  Intent,  the  Plan, 

and  the  Land  Disposition  Agreement  to  which  reference  is  hereinafter 

made.   Nothing  in  this  Section  2.2  shall  obligate  the  City  to  effect 

the  required  zoning  changes. 
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All  such  hearings  and  materials  shall  have  been  held  and 
completed  in  sufficient  time  in  advance  of  the  estimated  date  v;hen 
land  acquisition  for  each  phase  is  to  take  place  so  that  it  will 
be  feasible,  simultaneously  with  the  Authority's  acquisition  of 
land  in  one  phase  of  the  Project  area,  to  cause  (by  the  action  of 
appropriate  City  authority)  acquired  land  to  be  rezoned.   It  is 
understood  that  Urban  will  not  be  required  to  go  forward  with  land 
acquisition  in  any  one  phase  unless  the  rezonlng  is  accomplished 
not  later  than  or  concurrently  with  such  acquisition  (or  there  are 
absolute  assurances  that  such  rezonlng  will  be  accomplished),,  and 
the  Authority  agrees  to  use  its  best  efforts  to  secure  necessary 
rezonlng  action,  all  as  aforesaid.   ,      * 

Since  it  is  contemplated  that  acquisition  of  parts  of  the 
Project  area  will  occur  at  different  times,  necessary  zoning  action 
will  be  phased  accordingly,  so  that  the  same  is  taken,  with  respect 
to  each  acquired  portion,  separately  and  only  after  acquisition 
occurs. 

Section  2.3.   Subsequent  Action  by  the  Authority  in  Respect  of 

Project  Design 

Not  later  than  fifteen  (15)  working  days  after  submission 
of  the  Schematic  Design,  the  Director  of  the  Authority  shall  either 
approve  the  Schematic  Design  or  notify  Urban  of  the  specific  res- 
pects in  which  it  finds  the  Schematic  Design  to  be  unacceptable. 
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If  the  Director  of  the  Authority  does  not  notify  Urban 
within  said  fifteen-day  period  after  submission  of  the  Schematic 
Design  of  specific  respects  in  which  the  same  is  unacceptable,  the 
Schematic  Design  shall  be  treated  as  having  been  approved  by  the 
Authority.   In  respect  to  any  specific  matters  in  the  Schematic 
Design  of  which  the  Director  of  the  Authority  disapproves,  Urban  shall, 
within  fifteen  (15)  working  days  (or  such  additional  time  as  may  be 
reasonably  required  in  the  circumstances)  after  Urban  receives  written 
notices  of  such  disapproval,  resubmit  the  entire  Schematic  Design, 
altered  in  an  effort  to  remove  the  basis  for  disapproval.   All  resub- 
missions and  subsequent  approvals  or  disapprovals  thereof  shall  be 
made  and  given  in  accordance  with  the  procedure  hereinabove  provided 
for  the  original  submission,  until  the  Schematic  Design  shall  be  ap- 
proved or  shall  be  treated  as  having  been  approved  by  the  Authority 
as  set  forth  above.   The  preceding  sentence  shall  govern  the  proce- 
dure applicable  to  resubmissions  of  later  stages  of  the  various  design 
documents.   Subject  to  the  foregoing,  the  Standard  BRA  Design  Review 
procedures,  including  review  by  the  DAC,  shall  govern  and  the  proce- 
dure applicable  to  resubmissions  of  later  stages  of  the  various  design 
documents,  except  that  the  preliminary  working  drawings  and  outline 
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i^peclfication  stage  shall  be  omitted.   In  connection  with  the  fore- 
going, however,  the  parties  contemplate  that  submission  of  design 
material  and  review  of  the  same  will  be  a  continuous  process,  with 
the  parties  working  cooperatively  in  respect  of  all  Project  design 
matters.   As  work  proceeds.  Urban  shall  furnish  progress ' prints  of 
drawings,  to  assist  in  the  efficient  conduct  of  the  review  process. 

Section  2.^.   Development 

The  Authority  acknov/ledges  advice  from  Urban  that  Urban 
intends  to  develop  the  Project  in  phases,  as  set  out  in  the  "Develop- 
ment Schedule  for  the  Various  Stages  of  Park  Plaza"  annexed  hereto, 
except  that  the  housing  located  in  that  part  of  Parcel  3  intended 
for  low-to-moderate-incoming  housing  for  the  elderly  is  to  proceed 
only  if  subsidized  financing  for  the  same  can  be  secured.   Urban 
agrees,  within  90  days  after  Stage  E  has  become  available  for  devel- 
opment, to  make  applications  to  the  Federal  Housing  Authority  (FHA), 
the  Massachusetts  Housing  Finance  Agency  (MHFA)  and  the  Boston 
Housing  Authority  (BHA)  in  order  to  secure  the  financing  and  subsi- 
dies necessary  for  housing  for  the  elderly,  under  the  appropriate 
programs  of  these  agencies.   The  Authority  further  agrees  that  it 
shall  require  the  Developer  to  actively  pursue  said  applications  and 
that  failure  on  the  part  of  the  Developer  to  actively  pursue  said 
applications  shall  constitute  a  default  of  the  Developer's  obligations 

t 

In  the  event  that  Urban  falls  to  obtain  such  subsidized  financing, 


-11- 


■•^ 


■Urban  will  cooperate  with  the  Authority  In  conveylnr,  such  property 
rights  to  the  Authority  as  may  bo  needed  to  construct  150  such 
units  for  such  portion  of  Urban's  cost  as  may  be  fairly  allocable 
to  such  rights.   In  the  event  of  such  conveyance  the  Authority  will 
be  required  to  coordinate  its  development  with  Urban's  work.   The 
structure(s)  shall  be  designed  in  such  fashion  as  to  enable  such 
conveyance. 

Section  2.5-   Subsequent  Design  Materials 

Subsequent  design  materials  for  the  first  phase  shall  be 
furnished  in  accordance  with  the  following  schedule: 

(a)  Design  development  (in  which  the  various  elements 
in  Stage  A  shall  be  identified  and  integrated, 
massing  shall  be  shovm,  and  preliminary  function- 
ing elements  shall  be  laid  out,  together  with 
outline  specifications  therefor,  which  shall  in- 
clude designations  of  materials  proposed  to  be 
used)  shall  be  submitted  to  the  Authority  not 
later  than  five  (5)  months  after  approval  of 

the  Schematic  Design;  and 

(b)  Working  drav/ings  and  specifications',  defined  to 
include  detail  relative  to  exterior  treatment  of 
the  various  building  elements  and  exterior  ameni- 
ties, specifications  for  materials,  and  details 
relative  to  methods  of  construction,  site  work, 
streets,  elevations  and  sections,  pedestrian  and 
vehicular  passage,  and  public  pedestrian  levels 
in  interior  building  spaces,  in  sufficiently  com- 
pleted form  that  the  same  may  be  utilized  for 
the  Construction  Contract  v/orklng  drawings  and 
specifications,  shall  be  submitted  not  later  than 
five. (5)  months  after  approval  by  the  Authority 
of  design  development  drawings. 
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Materials  for  the  various  phases  outlined  in  the  attached 
"Development  Schedule"  shall  be  furnished  to  the  Authority  for 
its  approval  in  like  sequence,  and  approvals  or  disapprovals  of 
the  same,  and  the  time  periods  within  which  the  same  are  to  be 
given,  shall  be  governed  by  the  procedure  established  in  Section 
2.3.    Submission  of  design  development  materials  for  Stage  B, 
as  shown  on  the  "Development  Schedule,"  shall  be  required  to  be  fur- 
nished to  the  Authority  not  later  than  eighteen  (l8)  months  after 
the  approval  by  the  Authority  of  Design  development  materials  for 
Stage  A;  and  design  development  materials  for  Stage  C,  as  shown  on 

,  the  Parcel  Schedule,  shall  be  required  to  be  submitted  to  the 
Authority  not  later  than  thirty  (30)  months  after  approval  by  the 

'  Authority  of  Stage  A  design  development  materials;  design  developrfient 
materials  for  Stage  D  as  shown  on  the  Parcel  Schedule  shall  be  re- 
quired  to  be  submitted  to  the  Authority  not  later  than  seventy-two 
(72)  months  after  approval  by  the  Authority  of  Stage  A  design  develop- 
ment materials;  and  design  development  materials  for  Stage  E  and  F 
shall  be  required  to  be  submitted  to  the  Authority  not  later  than 
eighty-four  (8^)   months  after  approval  by  the  Authority  of  Stage  A 
design  development  materials. 
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PART  III 

ECONOMIC  FEASIBILITY  , 
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Not  later  than  six  (6)  months  after  the  Authority  shall 
have  approved  the  Schematic  Design  for  Stage  A,  Urban  shall  sub- 
mit to  the  Director  evidence  reasonably  satisfactory  to  the 
Director  of  the  availability  and  commitment  of  financing  for  Stage 
A.   The  commitment  for  financing  shall  be  in  a  form  such  that  land 
acquisition  for  the  Stage  can  commence  within  two  (2)  months  after 
its  receipt.   However,  it  is  understood  that,  until  possession 
of  the  property  is 'assured  by  the  eviction  of  all  occupants,  and 
the  City  has  provided  satisfactory  assurances  as  to  the  timing  and 
completion  of  utilities'  relocation,  thereby  making  more  certain 
the  actual  construction  date,  the  availability  of  financing  for 
construction  (as  distinguished  from  the  commitment  relative  to 
financing  of  land  acquisition,  which  shall  be  firm  before  land 
acquisition  commences)  will  not  be  in  the  form  typical  of  final' 
letters  of  commitment,  but  such  evidence  of  availability  and 
commitment  satisfactory  to  the  Director  shall  be  submitted  within 
sixty  (60)  days  of  such  complete  possession. 

The  Authority  agrees  to  use  its  best  efforts  to  complete 
property  value  appraisals  (by  qualified  outside  appraisers  having 
at  least  ten  years'  experience)  of  Stage  A  and  Stage  B,  and  such 
additional  areas  directly  related  to  Stages  A  and  B,  as  to  which. 
Urban  shall  advise  the  Authority  that  appraisal  work  is  reasonably 
needed  in  order  to  prepare  its  financing  plans  and  including  City- 
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owned  parcels,  directly  related  to  Stac^G  A  and  D,  to  be 
,'  acquired  by  the  Authority,  within  two  (2)  months  after  final  and 
unconditional  approval  of  the  Plan  by  the  State.   In  any  event. 
Urban  shall  not  be  required  to  submit  any  Schematic  Design  or  evi- 
dence of  availability  of  financing  until  two  C2)  months  after  such 
property  value  appraisal  work  is  substantially  completed.   Like 
evidence  of  financing  plans  for  Stages  B,  C,  D,  E  and  F  shall  be 
furnished  by  Urban  to  the  Authority  no  later  than  four  (H)   months 
before  proposed  commencement  of  land  acquisition  of  each  such  phase. 
The  Authority  may  have  made  any  other  appraisals  it  deems  necessary 
In  order  to  acquire,  determined  hardship  properties. 

The  Developer  acknowledges  advice  that  the  Cooperation 
Agreement  betv;een  the  Authority  and  the.  City  provides  that  within 
one  year  of  the  date  thereof  the  City  shall  have  caused  appraisals 
to  be  made  of  each  of  the  properties  in  Disposition  Parcels  ^  and 
5  (Stage  II).   Such  appraisals  shall  establish  the  value  of  each 
such  property  as  of  the  date  of  the  Cooperation  Agreement  and 
shall  be  made  at  the  initial  expense  of  the  City;  provided  that  the 
City  shall  be  reimbursed  for  such  expense  by  the  person  or  persons 
selected  to  develop  such  parcels  within  thirty  (30)  days  after 
execution  by  him  or  them  of  a  land  disposition  agreement.   Any 
land  disposition  agreement  entered  into  by  the  Authority  for  land 
in  the  Project  Area,  shall  provide  in  a  fashion  satisfactory  to 
the  Authority  that  no  land  shall  be  acquired  by  the  Authority  or 
the  redeveloper  in  Disposition  Parcels  ^  or  5 ,  whether  by  purchase 
or  eminent  domain,  at  less  than  the  sum  at  v/hlch  it  will  have  been 
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appraised  on  behalf  of  the  City,  except  that  nothinc  in  this  section 
shall  be  construed  to  require  the  City  or  Authority  or  developer 
to  make  payments  in  excess  of  fair  market  value  at  the  time  of  the 
taking  unless  the  ovmer  has  made  every  effort  to  maintain  the 
highest  use  of  his  property. 

If  requested  by  the  State,  appraisal  data  will  be  furnished 
to  the  State,  to.  be  held  confidential  until  all  of  the  Disposition 
Parcels  (Stages  I  and  II)  have  been  acquired  and  the  ovmers  paid, 
except  as  otherwise  required  by  law. 

Urban  has  reimbursed  the  Authority  for  certain  costs  and 
expenses  to  the  extent  of  $30,000  and  agrees  to  reimburse  the 
Authority  for  certain  of  its  further  out-of-pocket  costs  and 
expenses  in  connection  with  the  Project,  such-  as.: 

(a)  out-of-pocket  costs  and  expenses  incurred  for 
outside  counsel  retained  by  the  Authority  to 
assist  it  in  procuring  final  and  unconditional 
approval  of  the  Plan;  ••   . 

(b)  after  final  and  unconditional  approval  of  the 
Plan,  the  Authority's  out-of-pocket  costs  and 
expenses  reasonably  Incurred  for  outside 
appraisers,  title  searches,  and  outside  counsel 
retained  by  mutual  agreement  of  Urban  and  the 
Authority  to  handle  matters  which  are  not  in 
contention  between  the  Authority  and  Urban, 
such  as  land  damage  proceedings; 

(c)  the  Authority's  out-of-pocket  costs  and 
reasonably  Incurred  for  counsel  in  carrying 
out  the  Authority's  obligations  under  Section 
^.3,  paragraphs  (b)  and  (d); 

• 

(d)  the  Authority's  out-of-pocket  costs  and  expenses 
reasonably  Incurred  to  third  parties  in  connec- 
tion with  any  Bond  Issue  to  which  reference  is 
made  in  succeeding  Sections  of  this  Letter  of 
Intent;  and 
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(e)   all  of  the  Authority's  admlnlctrative  costs  and 
expenses  attributable,  by  generally  accepted 
principles  of  accounting,  to  the  Project  but  not 
to  exceed: 

(i)    $75,000  for  the  period  from  the  date  of 
City  Council  approval  through  a  date 
twelve  months  after  final  and  uncondi- 
tional approval; 

(il)    $50,000  for  the  succeeding  twelve  month 
period;  and  •  • 

(iii)   $25,000  for  each  subsequent  twelve  month 
period  or  fraction  thereof,  until  con- 
struction on  Stage  D  has  commenced,  but, 
in  any  event,  only  during  periods  when 
substantial  services  are  being  rendered 
by  the  Authority  in  connection  with 
Urban 's  project. 

Failure  to  make  payment  of  amounts  for  which  Urban  is 

responsible  under  this  Part  III  within  thirty  (30)  days  after 

receipt  of  a  written  demand  for  such  payment  on  or  after  the  due 

date  thereof  shall  constitute  a  default  by  Urban  of  its  obligations 

to  the  Authority,  subject  to  the  provisions  of  Section  ^ .1   hereof. 
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PART  IV. 
LAND  DISPOSITION  AGREEMENT 

Section  'J.l.   Schedulinc  of  Land  Acquisition 

In  recocnition  of  the  fact  that  separate  financing  may 
be  appropriate  for  the  various  stages  of  the  Project,  and  because 
it  may  be  necessary  to  assure  the  various  financing  institutions 
which  will  be  involved  in  providing  financing  therefor  of  independent 
security  for  financing  so  provided,  the  Authority  shall,  on  the 
request  of  Urban,  cause  the  Project  to  be  divided  into  areas  accord- 
ing to  the  agreed-upon  phases  of  development  of  the  Project,  and 
shall  agree  to  separate  land  sales  or  leases  with  Urban  for  each 
of  such  separate  areas.   Such  separation  may  occur  after  the  execu- 
tion of  a  "master"  Land  Disposition  Agreement  for  the  entire  Project 
area,  and  the  execution  by  Urban  of  such  a  master  Land  Disposition 
Agreement  shall  not  preclude  subsequent  separation  as  may  be 
mutually  determined.   The  Land  Disposition  Agreement,  and  the 
specifics  of  the  developer's  financing  of  the  development,  with 
respect  to  Parcel  3,  and  any  substantial  amendment  of  either  thereof, 
shall  be  subject  to  the  prior  approval  of  the  State,  which  approval 
shall  not  be  unreasonably  withheld.   If  the  State  shall  disapprove 
the  proposed  Land  Disposition  Agreement  or  such  financing  specifics 
or  any  such  amendment,  it  shall  so  inform  the  Authority  and  Urban 
in  writing,  setting  forth  in  detail  its  reasons  for  such  disapproval. 
If  the  State  shall  fall  to  approve  the  proposed  Land  Disposition 
Agreement  or  such  financing  specifics  or  any  such  amendment  within 
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fourteen  (l^l)  days  after  the  came  shall  have  been  submitted  to  the 
State,  the  submission  shall  be  deemed  to  have  been  approved. 

In  all  events,  the  rights  of  the  Authority  with  reference 
to  each  Stage  of  the  development  of  the  Project,  and  the  obligations 
of  Urban  in  respect  to  the  same,  shall  be  separate,  so  that  any 
claim  of  default  with  reference  to  any  one  such  Stage  shall  not 
give  rise  to  any  claim  of  default  with  reference  to  any  other  Stage 
of  development  of  the  Project;  provided,  however,  that,  should 
Urban  be  determined  to  be  in  default  in  any  Stage  of  the  develop- 
ment of  the  Project  in  accordance  with  the  terms  or  conditions  of 
applicable  agreements  between  the  parties  respecting  said  Stage, 
Urban  shall  forfeit  the  right  to  commence  work  on  any  other  Stage 
of  the  Project.   References  hereinafter  to  the  Land  Disposition 
Agreement  shall  mean  the  master  Land  Disposition  Agreement  or 
individual  Land  Disposition  Agreements,  as  the  case  may  be. 

Section  1^.2.      Financing  of  Acquisition  and  Other  Costs 

Urban  understands  that  Governmental  assistance  or  sub- 
sidles  may  not  be  available  In  the  near  future  to  assist  In  the 
Project,  and  Urban  has  advised  the  Authority  that  it  is  consider- 
ing the  feasibility  of  effecting  financing  of  land  acquisition 
costs,  relocation  costs,  relocation  costs,  and  demolition  costs, 
if  any,  within  the  Project  area  by  the  use  of  bond  Issues  (the 
"Bond  Issue")  in  the  name  of  the  Authority,  in  suitable  principal 
amounts,  the  proceeds  of  such  bond  issue  to  be  limited  to  the 
financing  of  residential  and  parking  facilities  and  ancillary  uses. 
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The- Authority  acroes  to  cooperate  (but  without  out-of- 
pocket  expense  to  the  Authority)  with  Urban  In  Urban's  considera- 
tion of  such  financinc  route,  and  the  Authority  agrees  to  utilize 
such  a  financing  vehicle  to  assist  Urban  in  such  financing  from 
time  to  time,  provided  that  Urban  furnishes  assurances  reasonably 
satisfactory  to  the  Authority  that  Urban  has  arranged  for  the 
marketing  of  the  same  and  that  the  prospective  lender  or  investment 
banking  house  responsible  for  such  marketing  is  satisfied  with  the 
legality  of  the  Bond  Issue',  on  the  basis  of  the  opinion  of  counsel 
to  such  lender  or  investment  banker,  which  opinion  shall  be  sub- 
mitted to  the  Authority.   The  opinion  of  a  recognized  bond  counsel 
as  to  the  legality  of  this  financing  which  Is  acceptable  to  such 
prospective  lender  or  investment  banking  house,  upon  which  opinion 
the  prospective  lender  or  investment  banking  house  commits  to 
rely  in  proceeding  to  close  the  proposed  financing,  shall  constitute 
assurances  reasonably  satisfactory  to  the  Authority. 

However,  the  Authority  shall  not  be  required  to  commence 
the  acquisition  of  land  for  any  Stage  until  the  Authority  is  pro- 
vided with  evidence  reasonably  satisfactory  to  the  Authority  that 
the  total  estimated  acquisition,  relocation  and  demolition  costs, 
where  appropriate,  for  said  Stage  shall  be  available  to  the  Auth- 
ority; for  example,  if  a  national  bank  shall  provide  a  commitment 
to  make  available,  for  such  purposes,  an  amount  equal  to  such 
estimated  costs,  the  same  shall  be  satisfactory  assurance. 

Section  ^.3.   Transfer  to  Urban 

The  Land  Disposition  Agreement  shall  provide  for  tlie 
assumption  by  Urban  of  all  carrying  costs  on  land  acquired  by  the  •  • 
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Authority  in  accordance  with  the  schedule  to  which  reference  is 
hereinafter  made,  from  and  after  such  acquisition. 

In  this  connection  it  is  contemplated  that  the  Authority 


shall : 


(a)  As  soon  as  practicable  after  the  Plan  is  legally 
in  effect,  notify  all  those  persons  entitled  to 
notice  thereof  under  the  applicable  provisions 
of  Chapter  121B  of  the  adoption  of  the  Plan; 

(b)  Defend  any  action  brought  challenging  the  Plan, 
or  the  validity  of  the  adoption  thereof,  taking 
all  reasonable  steps  necessary  to  expedite  early 
.apd  final,  disposition  of  any  such  claims,  it 
being  understood  that  the  Plan  shall  not  be 
deemed  to  be  finally  and  unconditionally  approved 
until  the  final  disposition  of  such  claims; 

(c)  Prepare  a  suitable  relocation  program  for  all 
persons  to  be  displaced  after  acquisition,  and 
work  v/ith  all  relocatees  well  in  advance  of  the 
actual  date  of  acquisition,  to  the  end  that 
possession  of  the  land,  free  of  all  occupants, 

•can  be  delivered  to  Urban  at  the  earliest  possible 
date  after  acquisition;  and 

(d)  Prepare  all  necessary  documents  and  commence  all 
possession  proceedings  necessary  to  relocate  all 
occupants  of  the  Project  as  soon  as  possible  after 
land  acquisition,  with  the  objective  that,  not 
later  than  six  months  after  the  date  of  acquisition, 
any  parcel  of  land  from  time  to  time  acquired  shall 
be  free  of  occupants  and  available  to  Urban  to 
proceed  with  its  work  subject  only  to  interference 
by  causes  beyond  the  Authority's  control;  it 

being  understood  that  no  occupant  will  be  required 
to  move  until  proper  and  required  relocation  ser- 
vices have  been  offered  as  provided  in  the  Auth- 
ority's Relocation  Plan,  and  it  being  further  under- 
stood that  the  Authority  will  offer  and  furnish 
such  services  promptly  and  diligently  in  the  light 
of  such  objective. 
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Carrying  costs  shall  Include  payments  to  be  made  by  the 
Authority  to  the  City  of  Boston  in  lieu  of  taxes,  as  determined  by 
the  City,  for  property  which  becomes  exempt  from  taxation  by  reason 
of  the  Authority's  ownership  and  shall  include  relocation  payments 
to  occupants  (except  for  portions  provided  by  the  City  as  herein- 
after stated). 

The  Land  Disposition  Agreement  shall  also  provide  for  the 
purchase  by  Urban  from  the  Authority,  or  the  leasing  by  Urban  from 
the  Authority,  of  the  properties  within  each  phase  of  the  Project 
acquired  by  the  Authority,  in  accordance  with  a  timetable  of 
purchase  or  lease  dates  on  which  Urban  and  the  Authority  shall 
mutually  agree  (v/hich  timetable  shall,  however,  call  for  land 
acquisition  of  each  Stage  v;ithin  the  Project  as  defined  in  the 
Development  Schedule);  Urban  will  have  the  option,  in  any  case, 
whether  to  purchase  or  lease  such  properties. 

Any  land  disposition  agreement  shall  provide,  in  a 
fashion  satisfactory,  to  the  Authority: 

(a)  That  the  redeveloper  and  the  Authority  shall 
each  v;alve  any  so-called  third-party  beneficiary 
defense  to  an  action  brought  by  the  City  to 
enforce  any  provision  in  such  agreement; 

(b)  That  the  developer  will  diligently  prosecute  to 
completion  each  successive  phase  of  the  Project, 
consistent  with  Schedule  A  annexed  hereto,  sub- 
ject to -causes  beyond  the  redeveloper ' s  reason- 
able control; 

(c)  That  if  the  redeveloper  shall  fail  to  perform^ 
in  accordance  with  any  of  its  obligations  under 
a  land  disposition  agreement,  those  portions  of 
the  Project  covered  by  such  land  disposition 
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agreement,  shall  revert  to  the  Authority,  subject, 
hovyever,  to  the  rights  of  any  mortcacee  to  proceed 
to  perform  the  obligations  of  the  redevelopcr  and 
avoid  reversion,  or  to  preserve  the  mortgage  lien 
as  a  prior  claim  on  land  which  may  so  revert; 

(d)  That  if  the  Authority  shall  issue  bonds  in  order  to 
assist  in  the  financing  of  any  part  of  the  Project, 
neither  the  City  nor  the  Authority  shall  have 
liability  to  pay  the  Indebtedness  evidenced  by  the 
bonds,  or  any  of  them,  under  any  circumstances;  and 

(e)  That  the  redeveloper  shall  require  as  to  any  park- 
ing facility  operated  v;ithin  the  Project  that  the 
rates  charged  to  daily  commuters  who  live  and  work 
outside  the  Project  shall  be,  on  an  hourly  basis, 
at  least  double  the  rates  charged  to  persons  park- 
ing* there  for  four  hours  or  less. 

The  Authoijlty  agrees  that  it  shall  proceed  with  acquisition 
in  accordance  with  a  schedule  established  by  the  Authority  which 
is  consistent  with  the  Development  Schedule,  but  the  Authority  shall 
proceed  with  acquisition  of  only  those  properties  listed  in  the 
Schedule  above  referred  to  unless   other  properties  are  mutually 
agreed  upon  by  Urban  and  the  Authority. 

Urban  recognizes  the  hardship  which  the  staged  develop- 
ment of  the  Project  may  cause  to  property  ov;ners  and  tenants  in 
the  Project.   Where  the  Authority,  in  its  own  discretion,  shall 
determine  that  there  is  a  bona  fide  hardship  in  the  case  of  any 
resident  or  business  to  be  taken  within  the  Project,  the  Authority, 
after  notice  thereof  to  the  developer,  shall  arrange  for  the  early 
acquisition  of  said  resident's  or  business'  property.   Payments 
therefor  may  be  made  out  of  funds  to  be  available  as  provided  in 
Part  VI  hereof. 
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in  connection  with  land  acquisition,  reference  is  made 
to  the  fact  that  certain  land  may  be  required  to  be  acquired  for 
the  relocation  of  Charles  Street,  while  other  land  v/ithin  the 
Project  is  now  ov/ned  by  the  City.   As  to  land  in  the  Project  nov; 
owned  by  the  City,  the  same  shall  be  conveyed  to  Urbanon  the  basis 
of  appraisals  of  the  land  at  fair  market  value,  fair  market  value 
being  defined  as  determined  v;ith  reference  to  zoning,  without 
regard  to  increments  in  value  which  are  attributable  to  combination 
of  such  parcels  with  other  parcels,  i.e.,  valuing  the  land  as 
individual,  unassembled  pieces,  and  based  on  similar  appraisals  for 
the  valuation  of  similar  City  streets. 

Said  appraisals  must  be  completed  within  sixty  (60)  days 
from  the  final  and  unconditional  approval  of  the  Plan  by  the  State. 

When  the  Authority  acquires  land  necessary  for  the  loca- 
tion of  new  Charles  Street,  certain  parts  of  land  so  to  be  acquired 
are  to  be  sold  (or  leased,  as  aforesaid)  to  Urban.   The  purchase 
price  of  such  portions  shall  be  the  pro  rata  share  of  the  land 
costs  and  costs  of  demolition  of  existing  improvements,  except 
there  shall  be  deducted  from  the  price  otherwise  determined  that 
part  of  relocation  expenses  paid  for  by  Urban  but  allocable  to  land 
areas  to  be  retained  by  the  Authority  for  the  location  of  new 
Charles  Street.   Consistent  therewith.  Urban  agrees  to  pay  all 
relocation  costs  for  persons  displaced  from  land  acquired  for  the 
purpose  of  obtaining  the  new  location  of  Charles  Street. 

For  the  areas  Urban  elects  to  purchase,  the  Land  Disposi- 
tion Agreement  shall  provide  that  the  purchase  price  shall  be 
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equal  to  the  principal  amount  of  the  Bond  Issue,  allocable  thereto, 
tocether  v;lth  accrued  Interest  thereon.   In  addition.  Urban  shall 
be  obligated  to  make  payments  to  the  City  of  Boston  in  lieu  of 
taxes  attributable  to  such  properties  v;lthin  said  area  agreed  upon 
between  the  Authority  and  Urban,  for  properties  owned  by  the 
Authority  which  are  currently  exempt  from  taxation.   Payment  for 
purchased  property  shall  be  made  by  conveyance  thereof  subject  to 
the  obligations  imposed  on  the  properties  transferred  by  the  terms 
of  the  Bond  Issue. 

For  the  'areas  v/hich  Urban  elects  to  lease  from  the 
Authority,  the  Authority  shall  enter  into  a  completely  net  ground 
lease  (the  "Lease")  with  Urban,  for  a  maximum  term  of  two  years, 
containing,  but  not  limited  to,  the  following  terms  and  provisions: 

(a)  Annual  rent  shall  include  an  amount  equal  to 
interest  and  sinking  fund  payments  due  on  the 
Bond  Issue; 

(b)  Urban  shall  be  entirely  responsible  for  the 
payment  of  real  estate  taxes  assessed  against 
the  property  and  for  payments  in  lieu  of  taxes 
on  account  of  property  which  may  be  exempt  from 
taxation  by  reason  of  the  Authority's  ovmership, 
in  amounts  determined  by  the  City,  equal  to  the 
amount  which  would  have  been  payable,  in  the 
aggregate,  as  real  estate  taxes  if  the  property 
v?ere  not  exempt  from  taxation  and  fee  title 
thereto  was  held  by  Urban; 

(c)  Any  income  earned  by  the  Authority  from  properties 
covered  by  the  Lease  shall,  after  deducting  reason- 
able expenses  fairly  allocable  thereto  (but  not 

any  amounts  determined  by  reference  to  the  Authority's 
staff  expenses,  except  property  management  fees), 
be  treated  as  a  credit  to  rent  under  the  Lease. 
Such  Income  is  herein  referred  to  as  the  "Credits"; 
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(d)  The  term  of  the  Lease  shall  expire  on  the  date 
when  tlic  Bond  Issue  matures  and  all  the  unpaid 
principal  thereof  is  due  and  payable.   At  that 
time,  the  Authority  shall  sell  and  Urban  shall 
purchase  the  fee  in  the  land  covered  by  the 
Lease  for  a  purchase  price  equal  to  the  then 
outstanding  unpaid  principal  and  interest  on  the 
Bond  Issue,  after  taking  account  of  amounts  avail- 
able for  payment  against  principal  from  the  sink- 
ing fund  and  Credits,  if  any,  not  theretofore 
applied  against  rent;  and 

(e)  At  any  time  during  the  term  of  the  Lease,  Urban 
shall  have  the  right  to  acquire  the  fee  to  the 
land  covered  by  the  Lease  at  a  purchase  price 
equal  to  an  amount  determined  in  accordance  with 
subparagraph  (d)  immediately  above  with  appropriate 
adjustments  such  as  those  referenced  in  sub- 
paragraphs (a),  (b)  and  (c). 

Where  Urban  purchases  portions  of  the  Project  and  leases 
other  portions,  separate  bond  issues,  or  separate  series  of  the 
same  bond  issue,  v;ill  be  utilized  for  the  financing  of  each  Project 
portion,  such  separate  issues  or  series  being  allocated  in  their 
entirety  to  a  purchased  portion  and  a  leased  portion  of  the  Project. 

In  any  case  where  paym.ents  are  to  be  made  in  lieu  of   ■  • 
taxes,  v;ith  reference  to  property  exempt  from  taxation,  the  amount 
thereof,  per  year,  shall  in  no  event  exceed  the  amount  which  would 
have  been  payable  as  real  estate  taxes  if  the  property  were  not 
exempt  from  taxation. 

However,  v;here  payments  to  be  made  in  lieu  of  taxes  are 
not  fixed  by  statute.  Urban  shall  participate  in  all  negotiations 
the  Authority  may  have  with  the  City  relative  to  the  amount  to  be 
paid  in  lieu  of  taxes,  and  settlement  of'such  amounts  shall  be 
made-  only  with  Urban's  approval.   Nothing  in  this  Section  shall 
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bind  the  City  to  accept  an  amount  therefor  which  may  have  been 
agreed  upon  by  Urban  and  the  Authority.  , 

Section  H.H.      Private  Acquisition;  Cooperation  in  Eminent  Domain 
Proceedings 

Although  it  is  contemplated  that  properties  within  the 
Project  will  be  acquired  by  the  exercise  of  the  Authority's  power 
to  take  by  eminent  domain,  the  Authority  understands  that  Urban 
will  negotiate  with  individual  owners  of  individual  parcels  before 
any  eminent  domain  action  is  instituted  and,  in  some  instances, 
after  a  taking.   In  the  case  of  any  settlement  of  an  eminent  domain 
proceeding  which  Urban  negotiates  after  a  taking  by  eminent  domain, 
the  Authority  agrees  to  join  in  any  reasonable  settlement  thereof, 
provided  the  Authority  receives  suitable  assurances  that  the  cost 
thereof  shall  be  financed  by  Urban  or  will  be  satisfactorily  funded 
by  the  Bond  Issue. 

In  the  case  of  individual  parcels  within  the  Project 
acquired  by  Urban  by  private  negotiations,  the  Authority  agrees,  • 
on  Urban 's  re(!iuest ,  to  take  the  same  by  eminent  domain,  notwith- 
standing Urban 's  ovmership  of  the  same,  and  to  make  an  eminent 
domain  award  on  account  thereof  equal  to  Urban' s  cost  of  acquisition 
thereof,  provided  said  cost  is  the  result  of  a  reasonable  settle- 
ment, subject,  however,  to  assurances  provided  to  the  Authority 
as  to  the  financing  of  such  acquisition,  as  in  the  case  of  a 
settlement  of  an  eminent  domain  proceeding  Urban  negotiates  after 
a  taking  from  a  third  party.   Urban  agrees,  however,  that,  in  the 
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case  of  such  individual  parcels  acquired  by  Urban  by  private 
negotiations,  Urban  shall  remain  responsible  for  the  payments  to 
non-owner  individual  occupants  in  the  properties  so  acquired  for 
the  same  relocation  payments  for  which  Urban  would  have  been 
responsible  had  the  property  been  taken  by  eminent  domain. 

Incident  to  the  exercise  of  the  Authority's  power  to 
take  by  eminent  domain,  the  Authority  shall  consult  with  Urban 
relative  to  the  method  by  which  all  appraisals  for  acquisition  are 
to  be  made,  and  the  appraisers  selected  to  perform  the  appraisals 
in  preparation  for^  the  exercise  of  such  pov.'er,  and  no  offer  shall 
be  made  by  the  Authority  to  the  owner  of  any  property  within  the 
Project  as  to  the  terms  and  conditions  of  any  voluntary  sale  or 
settlement  of  any  eminent  domain  proceeding  v;lthout  the  prior 
approval  of  Urban.   The  Authority  shall  consult  v/lth  Urban  In  the 
selection  of  appraisers  and  counsel  representing  the  Authority  in 
the  eminent  domain  proceedings.   The  foregoing  will  in  no  way 
affect  the  rights  of  existing  property  owners  to  receive  the  full 
and  fair  cash' value  for  their  property  according  to  customary 
acquisition  appraisal  procedures  as  used  in  Federally-sponsored 
urban  renewal  projects.   It  is  simply  Intended  to  provide  Urban 
with  the  opportunity  to  assure  Itself  that  the  appraisals,  on  the 
basis  of  which  It  will  be  asked  to  provide  acquisition  funds,  are 
provided  by  competent  appraisers  on  a  consistent,  complete  and 
equitable  basis. 

Section  ^.5.   Court  Award 

Urban  recognizes  that,  in  the  event  of  an  eminent  domain 
taking,  the  Authority  may,  due  to  a  court  award,  be  required  to 
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pay  a  larger  amount  for  land  acquisition  than  was  paid  by  the  Auth- 
ority in  the  initial  damace  award.   To  provide  for  this  continconcy, 
the  Land  Disposition  Agreement  or  the  Lease,  as  the  case  may  be, 
shall  provide  that,  in  the  event  the  Authority  is  required  to  pay 
such  larger  amount.  Urban  shall  pay  to  the  Authority,  upon  demand, 
an  amount  which  shall  be  sufficient  to  reimburse  the  Authority  for 
such  additional  amount,  together  with  interest  thereon,  and  Urban 
shall  provide  the  Authority  with  adequate  security  to  satisfy  its 
obligations  hereunder.   If  the  Authority  makes  a  payment  in  accord- 
ance v/ith  the  preceding  portion  of  this  paragraph,  and  Urban  does 
not  forthwith  reimburse  the  Authority  therefor,  then  Urban  will 
pay  interest  at  the  legal  rate  on  any  such  delinquency. 

The  amount  of  security  from  time  to  time  that  the  Auth- 
ority may  require  relative  to  performance  of  Urban's  obligations 
shall  not  exceed.  In  the  aggregate,  thirty  per  cent  (30^)  of  the 
approved  prices  made  In  eminent  domain  proceedings  on  properties, 
the  awards  for  which  are  at  the  time  in  dispute,  and  the  form  of 
such  security'  may  be  an  unconditional  irrevocable  Letter  of  Credit 
in  the  form  and  from  a  bank  acceptable  to  the  Authority.   The 
amount  of  said  security  shall  in  no  way  limit  the  obligation  of 
Urban  to  pay  the  total  and  final  award  of  land  acquisition  costs. 
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PART  V 
BOND  ISSUE  ' 

Section  5.1.   Development  Bonds 

Urban  has  advised  the  Authority  that  it  is  considering 
the  feasibility  of  effecting  financing  of  improvements  to  land 
within  the  Project  area,  as  v;ell  as  land  acquisition,  by  the  use 
of  bond  issues  (the  "Development  Bond  Issue")  in  the  name  of  the 
Authority,  in  suitable  principal  amounts,  the  proceeds  of  such  bond 
issue  to  be  limited  to  the  financing  of  residential  and  parking 
facilities  and  ancillary  uses. 
1    .      As  in  the  case  of  the  Bond  Issue,  which  it  is  intended  may 
be  utilized  to  finance  acquisition  of  properties,  any  such  Develop- 
ment Bond  Issues  shall  contain  provisions  to  the  effect  that  the 
holders  of  the  Bonds  would  look  only  to  the  properties,  the  acquisi- 
tion or  development  of  which  is  to  be  financed  by  such  Development 
Bond  Issues,  and  not  to  the  general  credit  of  the  Authority,  or  the 
City  of  Boston -which  shall  have  no  obligation  to  pay  the  indebtedness 
evidenced  thereby. 

The  Authority  agrees  to  cooperate  (but  without  out-of- 
pocket  expense  to  the  Authority)  with  Urban  in  Urban' s  consideration 
of  such  financing  route  and  the  Authority  agrees  to  utilize  such  a 
financing  vehicle  to  assist  Urban  in  its  financing  of  the  Project 
from  time  to  time  provided  that  Urban  furnishes  assurances  reasonably 
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satisfactory  to  the  Authority  that  Urban  has  arranced  for  the  mar- 
keting of  the  same  and  that  the  prospective  lender  or  investment 
banking  house  responsible  for  such  marketing  is  satisfied  witli  the 
legality  of  the  Development  Bond  Issue,  on  the  basis  of  the  opinion 
of  counsel  to  such  lender  or  investment  banker,  v/hich  opinion  shall 
be  submitted  to  the  Authority.   The  opinion  of  a  recognized  bond 
counsel  as  to  the  'legality  of  this  financing  v;hich  is  acceptable  to 
such  prospective  lender  or  investment  banking  house,  upon  which 
opinion  the  prospective  lender  or  investment  banking  house  commits 
to  rely  in  proceeding  to  close  the  proposed  financing,  shall  consti- 
tute assurances  reasonably  satisfactory  to  the  Authority. 

Section  5.2.   Industrial  Development  Bonds 

Under  Section  103  of  the  Internal  Revenue  Code,  certain 
types  of  bond  issues  (the  "Industrial  Development  Bonds")  are  exempt 
from  Federal  income  tax. 

The  Authority  agrees  to  cooperate  (but  without  expense  to 
the  Authority)  V;ith  Urban  in  qualifying  any  Bond  Issue  or  any  Develop- 
ment Bond  Issue  as  an  Industrial  Development  Bond  under  the  Internal 
Revenue  Code,  as  the  same  may  now  or  hereafter  be  in  force.   Copies 
of  rulings  secured  from  the  Internal  Revenue  Service  will  be  made 
available  to  the  Authority. 
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PART  VI 
MISCELLANEOUS 

Section  6.1.   Preference  in  Leasinc  of  Space 

Urban  agrees,  to  the  extent  practicable,  to  give  prefer- 
ence to  former  occupants  of  space  in  the  Project  area  in  the  leasing 
of  space  in  the  Project.   First  preference  shall  be  given  to  former 
occupants  theretofore  displaced  incident  to  acquisition  of  proper- 
ties by  the  Authority  and  second  preference  shall  be  given  to  then 
present  occupants  of  properties  remaining  in  the  Project  area  not 
yet  acquired  by  the  Authority  or  in  buildings  in  areas  where  demoli- 
tion has  not  yet  taken  place. 

The  obligation  of  Urban  to' give  preference  shall  not  be 
construed  as  imposing  upon  Urban  any  legal  obligation  to  accept  as 
a  tenant  of  space  in  the  Project  a  person,  firm  or  corporation  v;hich 
it  considers,  in  good  faith,  to  be  an  unacceptable  tenant  by  reason 
of  credit,  reputation  or  other  relevant  consideration,  such  as  the 
use  to  \7hich  such  tenant  proposes  to  put  space  which  might  otherwise 
be  made  available  to  such  tenant.   Likewise,  such  obligation  to  give 
preference  shall  not  be  treated  as  imposing  a  legal  obligation  upon 
Urban  to  accept  a  tenant,  the  credit  and  reputation  of  which,  or 
the  amount  which  such  tenant  is  prepared  to  pay  for  space  which 
might  otherwise  be  made  available  to  it,  is  of  lesser  quality  or 
lesser  amount  than  another  proposed  user  which  wishes  to  make  use  of 
such  space. 
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-fSectlon  6,2.   Relocation 

Urban  recocnlzes  that  it  is  the  Authority's  policy  to 
make  payments  in  accordance  with  the  highest  Federal  payments 
available  to  residents  and  businesses  being  relocated  in  urban  re-' 
newal  projects  which  are  in  effect  at  the  time  of  relocation,  but 
in  no  case  will  such  payments  be  less  than  the  Federal  relocation 
payments  to  residents  and  businesses  in  effect  on  the  date  the  Plan 
was  approved  by  the  City  Council. 

The  redeveloper  will  provide  such  funds  as  are  required 
•  to  defray  the  costs -established  by  Federal  relocation  rules  prevail- 
ing at  the  time  the  Authority  first  sought  bids  for  the  Project, 
plus  50^  of  any  sums  in  addition  thereto  resulting  from  payment  of 
benefits  under  Federal  regulations  in  effect  when  such  relocation 
occurs.   The  City  will  provide  the  other -50^  of  such  additional  sums, 
Unless  otherwise  required  by  State  law  or  regulations,  the  proce- 
dures and  timetables  for  business  and  family  relocation  required  by 
the  Federal  government  shall  govern.   The  parties  recognize  that 
the  State  rules  and  regulations  promulgated  under  Chapter  79A  of 
the  General  Laws  apply  to  the  Project  and  that  the  rules  and  regula- 
tions governing  State-aided  urban  renewal  projects  do  not  apply. 

The  Land  Disposition  Agreement  or  the  Lease,  as  the  case 
may  be,  shall  provide  that  Urban  shall  employ  the  Authority  to  re- 
locate all  tenants  within  the  Project  and  shall  advance  and  provide 
operating  capital  to  the  Authority  for  business  and  residential  relo- 
cation 'costs  which  are  to  be  reimbursable  in  accordance  with  the 
standards  referred  to  in  the  preceding  paragraph. 
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•Section  6.3.   Assignment 

Urban  intends  to  cause  to  be  formed  a  Joint  Venture  in 
which  the  two  individuals  sicning  this  Letter  below  on  behalf  of 
Urban  will  be  the  managing  Joint  Venturers,  and  Urban  intends  that' 
the  Land  Disposition  Agreement  will  be  entered  into  by  such  Joint 
Venture,  as  the  developer  in  lieu  of  Urban.   If  Urban 's  intentions 
in  this  respect  are  carried  out,  and  a  Joint  Venture  is  formed  for 
purposes  of  acting  as  the  Developer,  the  Authority  agrees  to  recog- 
nize such  Joint  Venture  as  Urban' s  successor,  provided  that  it  is 
satisfied  that  the  managing  Joint  Venturers  are,  in  fact,  said  indi- 
viduals, viz.,  Zuckerman  and  Linde . 

Prior  to  acquisition.  Urban,  however,  agrees  to  notify  the 
Authority  of  the  identity  of  any  person  which  proposes  to  acquire  a 
beneficial  interest  in  the  Joint  Venture.   The  Authority,  at  any  tim 
time  within  fifteen  (15)  days  after  receiving  notice  of  the  identity 
of  such  person,  shall  have  the  right  to  notify  Urban  that  it 
objects  to  the  admission  of  such  person  in  the  Joint  Venture  if  the 
Authority  shall,  in  such  notice,  specify  reasonable  grounds  for 
such  objection.   If  such  notice  shall  be  given  by  the  Authority, 
such  person  shall  not  be  admitted  to  such  an  interest  in  the  Joint 
Venture  without  the  consent  of  the  Authority,  but  the  Authority 
agrees  to  consult  further  with  Urban,  if  Urban  continues  to  desire 
to  admit  such  person  to  the  Joint  Venture,  and  not  unreasonably 
to  withold  consent  to  such  admission. 
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Section  6.'J.   Urban  Development  Corporation 

Urban  has  advised  the  Authority  that,  if  an  urban  develop- 
ment corporation  should  be  created  in  The  Commonwealth  of  Massachu- 
setts, the  assistance  of  such  an  agency  in  the  development  of  Park 
Plaza  might  well  be  of  great  importance  to  its  development  and  ulti- 
mate success,  and,  accordingly,  the  Authority  agrees  that  it  will 
cooperate  with  Urban  in  connection  v;ith  any  assistance  sought  from 
any  such  corporation  incident  to  the  Project.   If  actual  funds  are 
made  available  by  an  urban  development  corporation  for  the  develop- 
ment of  Park  Plaza  by  Urban  and  urban  development  corporation  fund 
resources  are  limted,  the  Authority  may  require  an  opinion  of  said 
urban  development  corporation  that  such  funds  shall  not  unreasonably 
affect  the  availability  of  urban  development  corporation  funds  for 
other  suitable  projects  v/ithin  the  City  of  Boston  at  that  time. 

Section  6.5.   Changes  In  the  Plan 

The  Authority  hereby  agrees  v/ith  Urban  that  any  change  in 
the  Plan,  other,  than  changes  affecting  exclusively  Parcels  ^  and  5,  not 
consented  to  by  Urban  v;lll  constitute  a  change  v/hlch  would  "materially 
affect  the  parcels  in  the  Project  area  which  have  been  sold  or 
leased."   However,  Urban  agrees  to  consent  to  changes  which  are  not 
material  and  v;hich  do  not  adversely  affect  its  interest. 

Section  6.6.   Additional- Payment  to  City 
I  In  addition  to  all  other  amounts, to  be  paid  by  Urban  on 

account  of  acquisition  of  Parcels  1,  2  and  3  of  the  Project,  Urban 
P 
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further  agrees  to  pay  to  the  City  the  sum  of  $3,000,000.00, 
payable  in  annual  installments  of  $150,000.00  each,  commencing 
on  the  first  to  occur  of: 

(a)  The  expiration  of  five  (5)  years  following  sub- 
stantial completion  of  the  development  of 
Parcels  1,  2  and  3;  or 

(b)  The  expiration  of  thirteen  (13)  years  after  the 
commencement  of  construction  in  the  Project. 

The  obligation  on  the  part  of  Urban  to  make  such  payment 

shall  be  an  obligation  as  to  which  recourse  may  be  had  only  against 

the  Project,  and  shall  be  subject  to  the  availability  of  funds  to 

make  such  payment  after  all  operating  costs,  debt  service  or  other 

payments  to  outside  lenders  and  to  investors,  other  than  Urban, 

have  been  made,  but  before  any  return  to  Urban  on  its  investment,  it 

being  understood  that  a  more  detailed  subordination  agreement  vjill 

be  developed  in  the  Land  Disposition  Agreement. 

Section  6.7.   Deposit  and  Other  Security 
f  Urban  has  deposited  with  the  Authority  the  sum  of  $100,000 

(the  "Deposit").   Any  interest  accruing  on  the  Deposit,  or  other  sums 
delivered  to  the  Authority  hereunder,  shall  inure  to  the  benefit  of 
Urban  and  periodically  be  paid  by  the  Authority  to  Urban. 
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I  When  the  Master  Land  Disposition  Agreement  for  the  Project 

is  executed  by  the  Authority  and  Urban,  Urban  shall  deliver  to  the 
Authority  a  Letter  or  Letters  of  Credit  in  the  total  sum  of  $'100,000 
(to  be  added  to  and  be  part  of  the  Deposit  then  held  by  the  Auth- 
ority).  Any  Letter  of  Credit  delivered  under  this  Section  shall 
be  in  a  form,  on  conditions  and  from  a  bank  acceptable  to  the 
Director. 

When  Urban  commences  construction  of  Stage  A,  Urban 
shall  make  available  to  the  Authority  either  cash  or,  at  Urban 's 
election,  a  Letter  or  Letters  of  Credit  in  the  total  sum  of 
$1,000,000  (including  as  part  thereof  the  amount  of  the  Deposit 
then  held  by  the  Authority  hereunder).   This  total  sum  shall  be 
available  for  use  by  the  Authority  as  required  from  time  to  time 
to  meet  the  cost  of  hardship  relocations  and  acquisitions  within 
the  Project  by  converting  such  portion  of  any  Letter  of  Credit 
as  may  be  needed. 

When  Urban  shall  have  completed  Stages  A  and  B  of  the 
development  (that  is,  when  the  full  amount  of  the  permanent 
financing  proceeds  for  such  development  shall  have  been  taken  down). 
Urban  shall  make  available  to  the  Authority  either  cash,  or  at 
Urban 's  election,  a  Letter  or  Letters  of  Credit  in  the  total  sum 
of  $1,500,000  (including  at  such  time  as  part  thereof  the  Deposit 
which  shall  then  be  increased  to  the  amount  of  $1,000,000).   This 
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sum  of  $1,500,000  will  be  reduced  (but  by  not  more  than  $200,000) 
by  the  amount  of  payments  made  by  Urban  to  the  Authority  for  local 
and  appraisal  costs  and  for  out-of-pocket  costs  and  expenses  as 
required  hereunder  or  under  the  Land  Disposition  Agreement  and 
shall  be  available  for  use  by  the  Authority  as  required  from  time 
to  time  to  meet  the  cost  of  hardship  relocations  and  acquisitions 
within  the  Project. 

Wien   Urban  shall  commence  construction  of  the  final 
portion  of  Parcel  3>  the  Deposit  shall  be  Increased  by  a  Letter 
or  Letters  of  Credit  to  $2,000,000  (including  sums  theretofore 
deposited  and  then  held  by  or  made  available  to  the  Authority 
under  this  Section  6.7)  if  Urban  shall  then  have  been  designated 
as  developer  of  Parcel  k. 

Section  6.8.   Default  by  Urban 

If  the  Authority  shall  determine  that  Urban  has  failed 
to  proceed  in  good  faith  with  its  intentions  or  with  the  convey- 

f 

ance  contained  herein: 
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(a)  The  Authority  shall  hold  the  Depocit  made  by 
Urban; 

(b)  The  Authority  shall  rescind  Urban 's  desicna- 
tion  as  developer  as  to  those  properties  on 
which  construction  has  not  yet  commenced; 

(c)  The  Authority  shall  proceed  to  secure  a  re- 
placement of  the  developer  for  those  parcels 
on  which  construction  has  not  commenced;  and 

(d)  Those  parcels  on  which  construction  has  not 
at  the  time  commenced  shall  revert  to  the 
Authority,  subject,  however,  to  the  rights  of 
mortgagees  as  aforesaid. 

The  Authority's  determination  in  the  immediately  preceding 
paragraph  shall  be  subject  to  review  by  a  court  of  competent  juris- 
diction v/hlch  shall  also  ascertain  the  actual  damages  suffered  and 
[the  rights  of  the  parties,  subject,  however,  to  the  limitation  on 
Urban 's  liability  specified  in  the  paragraph  immediately  following 
this  paragraph. 

In  the  event  of  a  determination  that  Urban  is  In  default 
hereunder,  the  Authority  shall  retain  that  part  of  the  Deposit  at  the 
time  made  by  Urban  as  fixed  liquidated  and  agreed  damages  sustained 
by  the  Authority  because  the  parties  are  unable  to  ascertain  the  exact 
amount  of  damages,  costs,  disbursements  and  expenses  v;hlch  the 
Authority  would  sustain  by  reason  of  abandonment  of  the  Project  by 
Urban,  and  such  rights  shall  be  the  Authority's  sole  remedy. 

The  Authority  shall  not  have  the  right,  however,  to 
determine  that  Urban  is  in  default  hereunder  or  to  retain  such 
Deposit  as  liquidated  damages  if  the  Plan  is  not  duly,  formally 
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and  unconditionally  approved  by  the  State  or  if  an  acreoment  in 
the  form  of  a  Land  Disposition  Acrcement  to  carry  out  this  Project, 
mutually  acceptable  to  both  Urban  and  the  Authority,  is  not  consum- 
mated, or  if.  Urban  having  acted  in  good  faith,  it  is  unable  to  pro- 
ceed due  to  causes  beyond  Urban's  reasonable  control,  such  as,  but 
without  limitation,  governmental  regulation  of  construction  or 
credit,  v;hich  v/ould  impede  Urban's  development,  national  emergency 
or  natural  catastrophe;  subject,  however,  to  payment  by  Urban  to  the 
Authority  of  the  expenses  referenced  in  Part  III  hereof.   In  any  case 
where  the  Authority  "is  not  entitled  to  retain  such  Deposit  under  the 
terras  of  this  Letter,  and  where  Urban's  further  obligations  shall 
have  ended,  the  Authority  shall  return  such  Deposit  to  Urban  after 
deducting  therefrom  any  unpaid  expenses  which  are  the  responsibility 
of  Urban. 

Section  6.9.   VJorks  of  Art 

The  Land  Disposition  Agreement  shall  provide  for  the 
expenditure  of  funds  by  Urban  in  the  cause  of  development  for  works 
of  art,  including  (a)  during  the  development  of  Parcels  1  and  2, 
$100,000  for  improvements  in  the  Public  Garden,  and  additional  amounts 
for  improvements  of  common  areas  within  the  Project,  and  (b)  during 
the  development  of  Parcel  3,  $150,000  for  additional  improvements 
in  the  Public  Garden  and  Boston  Common  and  additional  amounts  for 
improvements  of  common  areas  within  the  Project.   The  foregoing 
provision  shall  be  considered  as  part  performance  of  the  1%  art 
requirement  of  the  Plan. 
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If  the  foregoing  accurately  states  your  understanding  of  our  restated 
etter  of  Intent  and  the  plans  upon  which  the  Authority  and  Urban  mutually  agreed 
proceed,  would  you  please  so  indicate  by  accepting  this  Letter  by  appropriate 
cknowledgement  thereof. 

Very  truly  yours, 
BOSTON  URBAN  ASSOCIATES 


By_ 


iytui   ^i'   ducOAe/yvt^Q..^ 


ortimer  B.  //uckerman 


ACCEPTED  AND  ACKNOWLEDGED: 


10STON  REDEVELOPMENT  AUTHORITY 


RoBert  T.    Kenney,  Director 


^ 
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DEVELOPMENT  SCHEDULE  FOR  THE  VARIOUS  STAGES  OF  PARK  PLAZA 


Stage  A  -  Hotel  and  Parking  Garage  (Parcel  2) 

Substantial  construction  shall  commence  not  later  than  four  (4)  months 
er  land  is  cleared  and  streets  and  utilities  are  available  to  permit  construction 
commence,  it  being  understood  that  financing  will  be  available  six  (6)  months 
er  approval  of  the  Schematic  Design,  and  that  land  acquisition  can  be  started. 
s  hoped  that  land  will  be  available  by  late  spring  or  early  summer  of  1972. 

mos.)      Stage  B  -  First  Residential  Tower  and  First  Portion  of 

Retail  Arcade  (Parcel  1,  between  Charles  Street  and  Hadassah 
Way). 

Construction  is  to  commence  approximately  six  (6)  months 
owing  commencement  of  construction  on  Stage  A  but  in  no  event  later  than 
titeen  (18)  months  following  commencement  of  construction  on  Stage  A,  Stage  B 
Stage  A  are  interchangeable  as  to  time. 

mos.)      Stage  C  -  Retail  Arcade  and  Low  Rise  Office  Space  (Parcel  1, 
between  Hadassah  Way  and  Arlington  Street),  ^ 

Construction  is  to  commence  approximately  eighteen  (18)  months 
owing  commencement  of  construction  on  Stage  A  but  in  no  event  later  than  thirty 
months  following  commencement  of  construction  on  Stage  A. 

mos.)      Stage  D  -  Residential  Tower  (western  portion  of  Parcel  3), 

Construction  is  to  commence  approximately  thirty-six  (36)  months 
lowing  commencement  of  construction  on  Stage  A  but  in  no  event  later  than  seventy-two 
months  following  commencement  of  construction  on  Stage  A. 

Imos.)      Stage  E  -  Third  Residential  Tower  (eastern  portion  of  Parcel  3, 
to  include  low-to-moderate-income  housing  for  the  elderly  if 
subsidized  financing  for  the  same  can  be  secured). 

Construction  is  to  commence  approximately  forty-eight  (48) 
jths  following  commencement  of  construction  on  Stage  A  but  in  no  event  later  than 
iity-four  (84)  months  following  commencement  of  construction  on  Stage  A, 

Stage  F  -  Office  Tower  (Parcel  1,  corner  of  Arlington  and  Boylston 
Streets). 

Construction  is  to  commence  no  later  than  eighty-four  (84)  months 
owing  commencement  of  construction  on  Stage  A. 


Description  of  Work  Estimated  Cost 


Rebuilding  of  Arlington  Street 

(between  Boylston  and  Stuart)  $    245,650 

Rebuilding  southerly  half  of  Boylston  Street 

(between  Arlington  and  New  Charles)  )   ^       593,900 

Resurfacing  of  Boylston  Street 

(betv/een  New  Charlos  and  Tremont)  ) 

Rebuilding  of  Church  Street 

(between  Columbus  and  Stuart)  24,750 

Rebuilding  of  Columbus  Avenue 

(between  Stuart  and  Church)  285,000 

Construction  of  New  Charles  Street 

(between  Boylston  and  Stuart)  4,678,150 

Rebuilding  of  Providence  Street 

(between  Arlingtion  and  Providence 

Street  Extension)  175,100 

Construction  of  New  Providence  Street  Extension 

(between  Providence  and  Stuart)  139,900 

Rebuilding  of  Stuart  Street 

(between  Arlington  and  Tremont)  599,250 

Resurfacing  of  Tremont  Street 

(between  Boylston  and  Stuart)  58,300 


Included  in  each  instance  are:  street  lighting,  high-service  water  system; 
low-service  water  system;  high  pressure  fire  system;  surface  drainage 
system;  sanitary  sewer  system;  traffic  control  system;  street,  traffic, 
and  directional  signs;  and  police  signal  and  fire  alarm  systems. 


SUPPLEMENTAL  AGREEMENT  TO  THE  LETTER  OF  INTENT 

Boston  Redevelopment  Authority- 
City  Hall 
Boston,    Massachusetts     02108 

Re:     Park  Plaza  Urban  Renewal  Proiect 


Gentlemen: 

By  revised  Letter  of  Intent  executed  of  even  date,    ("Letter  of  Intent"), 
the  Boston  Redevelopment  Authority  ("Authority")  and  Boston  Urban 
Associates  ("Urban")  restated  the  original  Letter  of  Intent  with  respect 
to  the  undertaking  of  the  Park  Plaza  Urban  Renewal  Project.     The  Authority 
proposes  to  carry  out  thai.  Project,    upon  obtaining  final  and  lonconditional 
approval  of  the  related  Urban  Renewal  Plan  by  the  Department  of  Community 
Affairs  ("DCA")  under  the  provisions  of  Chapter  121B  of  the  Massachusetts 
General  Laws.     Urban  has  agreed  and  been  committed,   in  the  Letter  of 
Intent,    to  develop  Parcels  A,    B  and  C  of  the  Project  Area  after  these 
Parcels  are  acquired  by  the  Authority  following  such  approval  by  the  DCA. 
Urban  has  also  agreed  and  committed  itself,   by  separate  letter,    to  submit 
to  the  Authority  a  development  proposal  for  Parcel  D  and  to  cooperate  and 
provide  certain  assistance  for  the  development  of  Parcel  E. 

This  letter  summarizes  the  discussions  of  the  Authority  and  Urban 
and  serves  as  a  supplement  to  the  Letter  of  Intent.     In  the  event  of  any 
conflict  between  the  provisions  of  this  letter  and  the  Letter  of  Intent  of 
even  date,    it  is  intended  that  the  provisions  of  this  letter  shall  govern. 

(1)      The  Urban  Renewal  Plan  provides  that  the  Authority  will  adver- 
tise for  the  redevelopment  of  Parcels  D  and  E  as  soon  as  construction 
begins  on  Parcel  A-1  and  that  unless  the  Authority  shall  have  selected  a 
developer  for  Parcels  D  and  E  within  three  years  from  the  date  of  approval 
of  the  Plan,    Parcels  D  and  E  will  no  longer  be  considered  to  be  part  of  the 
Project  Area.     As  further  measures  to  prevent  such  elimination  of  Parcels 
D  and  E  from  the  Project  Area,    the  Authority  and  Urban  agree  to  accelerate 
their  development  schedule  as  follows: 

(a)  the  Authority  will  advertise  for  developers  of  Parcels 
D  and  E  within  six  months  after  final  and  unconditional 
approval  of  the  Urban  Renewal  Plan; 

(b)  Urban  will,    within  four  months  after  the  Authority's 
advertisement  for  developers  of  Parcels  D  and  E, 
submit  to  the  Authority  in  response  to  such  adver- 
tisement a  development  program  which  fulfills  the 
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requirements  of  sub  paragraph  (c)  immediately  following 
this  sub  paragraph,   and  which  contemplates  payment  by 
the  developer  of  all  costs  of  acquisition  (at  fair  market 
value),    relocation  and  demolition.     If  Urban  fails  to  make 
such  submission  within  the  specified  time  period,    or 
if  such  submission  fails  to  meet  the  aforementioned 
requirements.    Urban  shall  pay  to  the  Authority  the  sum 
of  $1,  500,  000  as  fixed  liquidated  and  agreed  upon  damages 
sustained  by  the  Authority  because  the  parties  are  unable 
to  ascertain  the  exact  amount  of  damages,    costs,   dis- 
bursenients  and  expenses  which  the  Authority  would   sustain 
by  reason  of  such  failure.     Urban' s  submission  of  a 
development  program,   as  provided  in  this  sub  paragraph, 
shall  be  a  condition  precedent  to  its  right  to  develop 
Parcel  C,   unless  the  Authority  notwithstanding  such 
payment  elects  to  continue  to  hold  Urban  obligated  to 
Parcel  C  in  accordance  with  the  provisions  and  deposit 
requirements  of  the  Letter  of  Intent. 

(c)  the  development  of  Parcels  D  and  E  to  be  required  by 
the  Authority  will  conform  to  the  uses,    controls  and 
restrictions  contained  in  the  Urban  Renewal  Plan  and, 
in  addition,    will  include  provisions  for: 

(i)  200  units  of  low  and  moderate  income 

housing,    subject  to  the  availability  there- 
for of  MHFA  financing  and  State  or  Federal 
rental  assistance;  and 

(ii)        encouragement  of  the  participation  of  the 
Chinese  community  in  the  development  of 
Parcel  E,    by  way  of  an  offer  by  Urban  (if 
selected  as  developer)  to  provide  technical 
assistance  and  services  to  representatives 
of  the  Chinese  community  undertaking  such 
development  as  well  as  an  agreement  by  the 
Authority  to  provide  planning  and  other  such 
assistance  to  such  representatives. 

(d)  the  Director  of  the  Authority  will  recommend  to  the 
Authority  a  developer  or  developers  of  Parcels  D  and 
E  within  one  year  after  final  and  unconditional  approval 
by  DCA  of  the  Urban  Renewal  Plan  in  order  that  the 
Authority  may  select  a  developer  for  Parcels  D  and  E 
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(5)       As  it  has  in  the  past,    Urban  will  disclose  to  the  Authority  the 
identity  of  the  holders  of  all  equity  interests  in  its  development,    whether 
any  such  holder  holds  more  or  less  than  10%,    and  the  Authority  will  keep 
such  information  available  for  public  examination. 

(6)     After  the  Authority  has  acquired  title  to  the  underlying   land 
in  Parcels  A,    B  and  C,    and  is  prepared  to  transfer  such  land  to  Urban  for 
development.    Urban  shall  undertake  to  carry  out  the  development  of  certain 
elements  of  the  project  by  establishing  a  Chapter  121A  limited  dividend 
entity  (which  may  be  a  corporation,    partnership,    etc.  )  and  by  applying  to 
the  Authority  for  approval  thereof.     Such  elenients  are  the  following  (as 
described  in  the  Redevelopment  Schedule  attached  to  the  Letter  of  Intent); 


(a)  the  hotel  in  Stage  A 

(b)  the  high-rise  office  tower  in  Stage  F 

(c)  the  principal  department  store  retail  space  in  Stage  B 

and  Stage  C 

(d)  the  parking  garage  in  Stage  A 

(e)  the  residential  units,    including  the  low  and  moderate 

income  housing  to  be  assisted  by  MHFA  financing 
and  State  or  Federal  rental  assistance  for  eligible 
occupants. 

It  is  recognized  that  the  orderly  carrying  out  of  the  development  stages  of 
the  Project  may  be  substantially  and  adversely  affected  by  delays  in  determi- 
nations and  approvals  as  to  the  Chapter  12IA  development  entity  and  organization. 
Accordingly,    if  a  final  determination  as  to  the  approval  of  the  Chapter  121A 
application  (including  the  expiration  of  any  period  for  judicial  review  or  the 
conclusion  of  such  review)  has  not  been  achieved  within  six  months  after  the 
filing  of  such  application,    Urban  shall  be  entitled  to  proceed  with  the  redevelop- 
ment of  such  elements  without  reference  to  such  Chapter  121A  proposal  but 
shall  coniplrtc  the  developinent  pursuant  to  the  Chapter  121A  proposal  if  and 
when  a  favorable  determination  as  to  its  legality  is  subsequently  achieved, 
provided  such  completion  pursuent  to  Chapter  121A  is  legally  feasible.     Urban 
shall  use  its  best  efforts  to  achieve  such  favorable  determination  at  the  earliest 
possible  time. 

Nothing  herein  shall  be  deemed  to  be  a  waiver  of  any  of  the  rights  of 
the  Authority  under    Chapter  121A. 

It  is  also  recognized  that  Urban' s  ability  and  willingness  to  have  the 
development  of  the    hotel  carried  out  by  a  limited  dividend    entity  under  Chapter 
121A  is  dependent  upon  the  present  Federal  income  tax  laws  relating  to  real 
estate  tax  shelter  remaining  substantially  as  at  present. 
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If  the  foregoing  correctly  sets  forth  our  mutual  understanding,    please 
so  indicate  by  signing  and  returning  the  duplicate  copy  of  this  letter  to  us. 

Very  truly  yours. 


ACCEPTED  AND  ACKNOWLEDGED: 


BOSTON  URBAN  ASSOCIATES 


Edward  H.    Linde 


:lopmenx-authority 


BOSTON  PUBLIC  LIBRARY 
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